ELIAS C. ALVORD (1942)
ELLSWORTH C. ALVORD (1964)

January 15, 2003

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

ALVORD AND ALVORD
ATTORNEYS AT LAW
1050 SEVENTEENTH STREET, N.W.
Surte 301
WASHINGTON, D.C.
20036

(202) 393-2266
FAX (202) 393-2156
E-MAILL alvordlaw@aol.com

322038

SURFACE TRANSPORTATION BOARD

OF COUNSEL
URBAN A. LESTER

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 11301(a)
are three (3) copies of a Chattel Mortgage and Security Agreement-AK dated as of January
10, 2003, a secondary document as defined in the Board’s Rules for the Recordation of

Documents.

The enclosed document relates to the Amendment and Restated Equipment
Lease which was previously filed with the Commission under Recordation Number

13220-N.

The names and addresses of the parties to the enclosed document are:

Debtor:

Secured
Party:

AVF I LLC

Three First National Plaza

Suite 777
Chicago, IL 60602

Fifth Third Bank
Sears Tower
Chicago, IL 60606

A description of the railroad equipment covered by the enclosed document is:

187 tank railcars bearing HOKX reporting marks and road numbers within the
series 8295 — 8485 attached hereto.




Mr. Vernon A. Williams
January 15, 2003
Page Two

A short summary of the document to appear in the index follows:
Chattel Mortgage and Security Agreement-AK

Also enclosed is a check in the amount of $30.00 payable to the order of the
Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the undersigned.

Very truly yours,

A~

Robert W. Alvord

RWA/anr
Enclosures
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SURFACE TRANSPORTATION BOARD

CHATTEL MORTGAGE AND SECURITY AGREEMENT - AK

THIS CHATTEL MORTGAGE AND SECURITY AGREEMENT - AK (this
“Agreement”) dated as of January \© , 2003, between AVF II, LL.C., an Illinois limited
liability corporation with its principal place of business and chief executive office located at
Three First National Plaza, Suite 777, Chicago, Illinois 60602 (“Debtor”’), and Fifth Third Bank,
an Michigan banking corporation, with its principal place of business in Sears Tower, Chicago,
Illinois 60606 (“Bank”).

NOW, THEREFORE, in consideration of any loan heretofore, now or hereafter made
by Bank to Debtor, and for other good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged by Debtor, the parties hereto hereby agree as follows:

1. Definitions. In addition to terms defined elsewhere herein, when used herein the
following terms shall have the following meanings:

“Excluded Assets” shall mean that certain property which hereafter becomes
Excluded Property pursuant to the provisions of Subsection 4(a) hereof.

“Event of Default” shall have the meaning assigned to such term in that certain
Amended and Restated Loan Agreement between Residual Based Finance Corporation,
an Illinois corporation (“Residco”), and the Bank dated as of December 23, 1999, as the
same may be amended, modified or supplemented from time to time (the “Credit
Agreement”), but shall also be deemed to have occurred if all or any material part of any
Collateral (as hereinafter defined) shall be destroyed or materially damaged by fire or
other casualty, whether or not there is insurance coverage for the damage or destruction,
except to the extent that such Collateral is Railroad Equipment and Bank receives the
amounts payable under the respective Lease by the respective Lessee as a result thereof,
as required by this Agreement.

“Indebtedness” shall mean all of Debtor’s and Residco’s liabilities, obligations,
and indebtedness to Bank of any and every kind and nature, whether heretofore, now or
hereafter owing, arising, due or payable and howsoever evidenced, created, incurred,
acquired, or owing, whether primary, secondary, direct, contingent, fixed or otherwise
(including obligations of performance) and whether arising or existing under written
agreement, oral agreement or operation of law, including without limitation all of
Debtor’s indebtedness and obligations to Bank under this Agreement.

“Leases” shall mean each of the leases described on Schedule 2 hereto, together
with any future lease of the Railroad Equipment, including without limitation the
continuing right to receive and collect all rentals, insurance proceeds, condemnation
awards and other payments, tenders and security now or hereafter payable or receivable
by the Debtor thereunder.

“Lessees” shall mean each of the lessees under the Leases.
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“Permitted Encumbrances” shall have the meaning given the term “Permitted
Liens” in the Credit Agreement.

“Railroad Equipment” shall mean the railroad rolling stock described on
Schedule 1 hereto (including any railcar or locomotive listed thereon), together with all
accessories, equipment, parts and appurtenances appertaining or attached to any of such
equipment, whether now owned or hereafter acquired, and all substitutions, renewals or
replacements of and additions, improvements, accessions and accumulations to any and
all of said equipment other than any of the foregoing which are owned by any Lessee as
to which removal of the same would not materially impair the value or utility of the cars
(individually, an “Item of Equipment”), together with all the rents, issues, income, profits
and avails therefrom.

2.  Grant of Security. To secure the payment and performance of the Indebtedness,
Debtor hereby mortgages and grants to Bank a continuing security interest in, and hereby
transfers and assigns to Bank, for security, all of the following: (i) the Leases and all proceeds
thereof, and all books, records and documents at any time evidencing or relating to any of the
foregoing; and (ii) the Railroad Equipment, together with all proceeds thereof. All of the
foregoing property and interests in property described in clauses (i) and (ii), but excluding the
Excluded Assets, is herein referred to, collectively, as the “Collateral”. This security interest
secures all present and future indebtedness and obligations owing by Debtor and Residco to
Barnk, regardless of whether any such indebtedness or obligation is (a) not listed above, (b) not
presently intended or contemplated by Debtor or Bank, (c) indirect, contingent or secondary,
(d) unrelated to the Collateral or to any financing of the Collateral by Bank, (e) of a kind or class
that is different from any indebtedness or obligation now owing by Debtor or Residco to Bank,
or (f) evidenced by a note or other document that does not refer to this security interest or this
Agreement.

3. Warranties and Representations and Agreements. Debtor warrants and
represents to,
and agrees with, Bank as follows:

Debtor is duly organized and validly existing in good standing under the laws of
the state of Illinois; Debtor has full power and authority to enter into and perform its
obligations under this Agreement; the execution, delivery and performance of this
Agreement have been duly authorized by all necessary action of Debtor’s board of
directors and will not violate Debtor’s articles of formation, operating agreement or other
governing instrument.

This Agreement is the valid and binding obligation of Debtor, enforceable in
accordance with its terms.

Debtor is the owner of the Collateral, and none of the Collateral is subject to any
lien, security interest, encumbrance or claim in favor of any third part, except for
Permitted Encumbrances, and no financing statement or mortgage is on file in any public



office covering any of the collateral, except for Permitted Encumbrances and except in
favor of Bank.

Debtor’s address in the preamble to this Agreement is the Debtor’s sole place of
business and Debtor’s chief executive office.

Any part of the Collateral consisting of accounts or chattel paper does and will
evidence bona fide sales or leases to the parties named in Debtor’s books, and no defense
to any account or chattel paper does or will exist.

Except to the extent the Railroad Equipment may from time to time carry or be
contaminated by any Regulated Substance (as hereinafter defined), none of the Collateral
is, and Debtor will not permit any of the Collateral to be, contaminated or the source of
contamination of any other property, by any substance (a “Regulated Substance”) that is
now or hereafter regulated by or subject to any past, present, or future federal, state, local
or foreign law, ordinance, rule, regulation or order that regulates or is intended to protect
public health or the environment or that establishes liability for the investigation, removal
or clean-up of, or damage caused by, any environmental contamination. Debtor will store,
maintain and operate the Collateral in compliance with all such laws and regulations, but
as to Railroad Equipment, only when it is not subject to a Lease. Debtor will indemnify
Bank with respect to all losses, damages, liabilities and expenses (including attorneys’
fees) incurred by Bank by reason of any failure of Debtor to comply with Debtor’s
obligations under this paragraph.

4. Agreements of Debtor. Debtor agrees that:

a.  Debtor will not cause or permit any lien, security interest or encumbrance
to be placed on any Collateral, except in favor of Bank or for Permitted Encumbrances,
and will not sell, lease, assign or transfer any Collateral or permit any Collateral to be
transferred by operation of law, except that, so long as no Event of Default as defined
herein has occurred, Debtor may sell, lease or refinance inventory (including upon the
occurrence of casualty. or damage to, or destruction of, Railroad Equipment by a Lessee)
in the ordinary course of Debtor’s business, provided that the net proceeds of such sales,
leases or refinances are paid to Bank for application to the Indebtedness to the extent
required under the above-referenced Loan Agreement. In connection with any such
refinancing Bank shall release its rights in such inventory as is sold or refinanced and the
same shall become Excluded Property for the purposes hereof. A sale in the ordinary
course of business does not include a transfer in partial or complete satisfaction of a debt.

b.  Debtor will maintain all records concerning the Collateral at Debtor’s
address appearing on the other side of this Agreement and will keep all Collateral (other
than any vehicle or Railroad Equipment being owned or operated by or on behalf of
Debtor or any Lessee in the ordinary course of business) at the present location or
locations of the Collateral.



c.  Debtor will furnish Bank with such information regarding the Collateral as
Bank shall from time to time reasonably request and will allow Bank at any reasonable
time to inspect the Collateral (subject to the rights of Lessees) and Debtor’s records
regarding the Collateral.

d. Debtor will execute, file, record, or procure from third persons, such
financing statements, chattel mortgages, assignments, subordination agreements and
other documents, and take all such other action, as Bank may reasonably deem necessary
to perfect, to continue perfection of, or to maintain first priority of, Bank’s security
interest in the Collateral (subject to Permitted Encumbrances), and Debtor will, upon
Bank’s request, place upon the Collateral (other than the Railroad Equipment) and/or
documents evidencing the Collateral such notice of Bank’s security interest as Bank may
from time to time require.

e.  The Debtor will cause each Item of Equipment to be kept numbered with
its road number as set forth in Schedule 1 hereto. The Debtor will not change, or permit
any other party to change, the road number of any Item of Equipment except with the
consent of the Bank and in accordance with a statement of any road numbers to be
substituted therefor, which consent and statement previously shall have been filed,
recorded or deposited in all public offices where this Chattel Mortgage and Security
Agreement shall have been filed, recorded or deposited.

f.  Bank may file a photocopy of this Agreement as a financing statement
evidencing Bank’s security interest in the Collateral.

g.  Debtor will maintain all Collateral (other than Railroad Equipment while
the same is subject to a Lease) in good condition and repair and maintain fire and
extended coverage insurance covering all Collateral (other than Railroad Equipment
while the same is subject to a Lease) in such amounts and against such risks as Bank shall
reasonably require. Each insurance policy will provide that its proceeds will be payable to
Bank to the extent of Bank’s interest in the Collateral and that the policy will not be
cancelled, and the coverage will not be reduced, without at least ten days’ prior written
notice by the insurer to Bank. Debtor will provide Bank with written evidence of such
insurance coverage. Debtor agrees .that Bank may act as agent for Debtor in obtaining,
adjusting and settling such insurance and endorsing any draft evidencing proceeds
thereof.

h.  Debtor will pay, before they become delinquent, all taxes and assessments
upon the Collateral or for its use or operation, except for Permitted Encumbrances.

i.  Debtor will immediately notify Bank in writing (i) of any change in
Debtor’s name, identity or corporate structure, (ii) if Debtor now has only one place of
business, of any change in its location and of the locations of each additional place of
business established by Debtor, (iii) if Debtor now or hereafter has more than one place
of business, of any change in the location of Debtor’s chief executive office, and (iv) if



Debtor has neither a place of business nor a chief executive office, of any change in the
location of Debtor’s residence.

j. Bank may from time to time contact Debtor’s account debtors as to the
Collateral (other than the Leases but only so long as no Event of Default or event which
with the passage of time or the giving of notice or both would constitute an Event of
Default shall have occurred and be continuing) for the purpose of verifying the existence,
amount and collectibility of, and other information regarding, any part of the Collateral at
any time consisting of accounts, chattel paper, instruments or general intangibles.

k.  Debtor will indemnify Bank with respect to all losses, damages, liabilities
and expenses (including attorneys’ fees) incurred by Bank by reason of any failure of
Debtor to comply with any of Debtor’s obligations under this Agreement or by reason of
any warranty or representation made by Debtor to Bank in this Agreement being false in
any material respect.

5. Bank’s Right to Perform. If Debtor fails to perform any obligation of Debtor
under this Agreement (other than an obligation under paragraph 3, Bank may without giving
notice to or obtaining the consent of Debtor, perform that obligation on behalf of Debtor. (This
may include, for example, obtaining insurance coverage for Collateral or paying off liens on
Collateral.) To the extent necessary, Debtor appoints Bank as Debtor’s agent and attorney-in-fact
with full power and authority to perform any such obligation after the occurrence of an Event of
Default. Debtor will reimburse Bank on demand for any expense that Bank incur in performing
any such obligation and will pay to Bank interest thereon, from the date the expense was
incurred by Bank, at an annual rate equal to the lesser of (a) five percent (5%) above the rate of
interest announced from time to time by Bank as its ‘prime” interest rate, or (b) the highest rate
to which Debtor could lawfully agree in writing. Bank is not required to perform an obligation
that Debtor has failed to perform. If Bank does so, that will not be a waiver of Bank’s right to
declare the Indebtedness immediately due and payable by reason of Debtor’s failure to perform.

6. Remedies. Bank shall have all the rights and remedies of a secured party under
applicable laws. Without limiting those rights and remedies, upon the occurrence of an Event of
Default:

a. (i) Without notice or demand to Debtor, Bank shall be entitled to notify
account debtors and obligors on the Collateral, including without limitation Lessees, to
make all payments directly to Bank, and Bank shall have the right to take all actions that
Bank considers necessary or desirable to collect upon the Collateral, including, without
limitation, prosecuting actions against, or settling or compromising disputes and claims
with, account debtors and obligors on the Collateral, (ii) without notice or demand to
Debtor, Bank may receive, open dispose of, and notify the postal authorities to change
the address of, mail directed to Debtor, and (iii) upon demand by Bank, Debtor shall
forthwith deliver to Bank, at such place as Bank shall designate, all proceeds of the
Collateral and all books, records, agreements, Leases, documents and instruments
evidencing or relating to the Collateral.



b.  Upon demand by Bank, Debtor shall deliver the Collateral and proceeds of
Collateral to Bank at such place as Bank shall designate.

(1) For the purpose of delivering possession of any Railroad
Equipment to the Bank as above required, the Debtor shall, subject to the rights of
the Lessees, at his own cost, expense and risk forthwith place such Railroad
Equipment on the lines of any single railroad designated by the Debtor, subject to
the approval of the Bank (which approval shall not be unreasonably withheld), in
such reasonable storage place as the Bank may designate or, in the absence of
such designation of a storage place, as the Debtor may select; provided that, in the
event the Bank shall designate storage tracks which are then unavailable or
because such tracks are then being used to store equipment owned by a third party
pursuant to a contractual obligation of the Debtor to provide storage therefor or
because the storage of the Railroad Equipment on such tracks would materially
impair the ability of such railroad to meet its obligations to perform services as a
common carrier to the public, then the Debtor agrees, at its own cost, to so store
the Railroad Equipment upon such other storage tracks as shall then be so
available and nearest to such storage tracks designated by the Bank.

(ii)  The assembly, delivery, storage and transporting of the Railroad
Equipment as hereinbefore provided are of the essence of this Agreement, and
upon application to any court of equity having jurisdiction in the premises, the
Bank shall be entitled to a decree against the Debtor requiring specific
performance of the covenants of the Debtor so to assemble, deliver and store the
Railroad Equipment.

(iti))  Without in any way limiting the obligation of the Debtor under the
foregoing provisions of this Section 6, the Debtor hereby irrevocably appoints the
Bank as the agent and attorney of the Debtor, with full power and authority, at
any time while the Debtor is obligated to deliver possession of any Railroad
Equipment to the Bank, to demand and take possession of such Railroad
Equipment in the name and on behalf of the Debtor from whomsoever shall be at
the time in possession of such Railroad Equipment.

c. Bank may dispose of the Collateral in any commercially reasonable
manner. Any notification required to be given by Bank to Debtor regarding any sale or
other disposition of Collateral shall be considered reasonable if mailed at least five days
before the sale or other disposition.

d.  Bank shall have the right (but no obligation) to continue or complete the
manufacturing or processing of, or other operations in connection with, any part of the
Collateral and, for such purpose, to enter and remain upon or in any land or buildings that
are possessed by Debtor or that Debtor has the right to possess. Debtor will reimburse
Bank on demand for any expense that Bank incurs in connection therewith and will pay
to Bank interest thereon, from the date the expense was incurred by Bank, at the rate
specified in Section 5 hereof.



f.  The proceeds of any collection or disposition of the Collateral shall be
applied first to Bank’s attorneys’ fees and expenses, as provided in Section 7 hereof, and
then to the Indebtedness, in such manner as Bank shall determine, and Debtor shall be
liable for any deficiency remaining.

All rights and remedies of Bank shall be cumulative and may be exercised from time to
time.

7. Expenses. Debtor shall reimburse Bank on demand for all attorneys’ fees, legal
expenses and other expenses that Bank incurs in protecting and enforcing its rights under this
Agreement. This includes fees and expenses incurred in trying to take possession of Collateral
from Debtor, a trustee or receiver in bankruptcy or any other person. Bank may apply any
proceeds of disposition or collection of Collateral to Bank’s reasonable attorneys’ fees, legal
expenses and other expenses.

8.  Amendments and Waivers. No provision of this Agreement may be modified or
waived except by a written agreement signed by Bank. Bank will continue to have all of its rights
under this Agreement even if it does not fully and promptly exercise them on all occasions.

9. Notices. Any notice to Debtor or to Bank shall be deemed to be given if and when
mailed, with postage prepaid, to the respective address of Debtor or Bank appearing in the
preamble hereto, or if and when delivered personally.

10. Rights of Lessees. This Agreement shall be subject to the right of each Lessee
under its respective Lease to use and possess the Railroad Equipment. subject thereto.

11.  Other. In this Agreement, “maturity” of any of the Indebtedness means the time
when that Indebtedness has become due and payable, for whatever reason (including, for
example, acceleration due to default or bankruptcy). This Agreement shall be binding upon and
inure to the benefit of Debtor and Bank and their respective successors and assigns.

This instrument may be executed in any number of counterparts, but all of such
counterparts together shall constitute one and the same instrument. Delivery by any party of
telecopied copies of executed counterparts hereof shall constitute execution and delivery hereof
by such party.



IN WITNESS WHEREQOF, the parties hereto have entered into this Agreement as of the
day and year first written above.

AVFIL LL.C

By

Its Y




STATE OF ILLINOIS )
) SS
CouNtY OFCOOK )

On this ___ A&~ day of January, 2003, before me personally appeared, Vincent A.
Kolber, to me personally known, who being by me duly sworn, says that he is the Member of
AVFII, L.L.C., that the seal affixed to the foregoing instrument is the seal of the limited liability
company, that the instrument was signed and sealed on behalf of the corporation by authority of

its 9/\02 < , and he acknowledged that the execution of
1 be act and deed of the limited liability company.

%O‘éﬂ ‘07—: %Q“q%('

Notary Public




STATE OF ILLINOIS )

) SS
COUNTY OF COOK )

On this [O14 day of January, 2003, before me personally appeared,

Geutee K. MeTzie g to me personally known, who being by me duly sworn, says that (s)he is
the S¢ wioe Vi teesn.0f Fifth Third Bank, that the seal affixed to the foregoing instrument is the
corporate seal of the corporation, that the instrument was signed and sealed on behalf of the
corporation by authority of its Board of Directors, and (s)he acknowledged that the execution of
the foregoing instrument was the free act and deed of the corporation.

"OFFICIAL SEAL"

NANCY A. ALLEN 7., 2
[SEAL] Notary Public, State of lliinois Zszice L clece]

My Commission Expires 2/29/2004

My commission expires:__ &</ 29/ Ro0 4

7 Notary Public




SCHEDULE 1

LIST OF RAIL CAR EQUIPMENT

Sixteen (16) Caustic Soda Cars, Marks HOKX, Identification Nos. 8469-8485 *
Sixty Three (63) Acid Cars, Marks HOKX, Identification Nos. 8295-8357

One Hundred Eight (108) Chlorine Cars, Marks HOKX, Identification Nos. 8358-
8383, 8385-8389, 8391-8441, 8443-8468

*excluding HOKX 8473



SCHEDULE 2

LEASE

Amended and Restated Equipment Lease Agreement effective as of November 1, 2001 between
AVF 11, L.L.C., as lessor, and Occidental Chemical Corporation, a New York corporation, as
lessee.

Memorandum of Amended and Restated Equipment Lease Agreement effective as of
November 1, 2001 between AVF II, L.L.C., as lessor, and Occidental Chemical Corporation, a
New York corporation, as lessee.
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